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0.10.100Disadvanta~edDisadvanta~edBusinessBusinessEnterpriseEnterprise(DBE)(DBE)PolicyPolicyandandObli~ation:Obli~ation:
',J',J

ThisThisprovisionprovisionD.1D.100doesdoesnotnotapply.apply. '1,-'!'1,-'! -·r-'-·r-'

0.110.11TennesseeTennesseeDepartmentDepartmentofofTransportationTransportationDebarmentDebarmentandandSuspension:Suspension:

a)a) InInaccordanceaccordancewithwiththetheTennesseeTennesseeDepartment'Department'ofofTransportationTransportationregulationsregulations

governinggoverningcontractorcontractorDebarmentDebarmentandandSuspension,Suspension,ChapterChapter1680-5-1,1680-5-1,thetheAgencyAgency
shallshallnotnotpermitpermitanyanysuspended,suspended,,debalTed,debalTedororexcludedexcludedbusinessbusinessorganizationsorganizationsoror

individualindividualpersonspersonsappearingappearingononthetheTennesseeTennesseeDepartmentDepartmentofofTransportationTransportation

ExcludedExcludedPartiesPartiesListListtotoparticipateparticipateororactactasasaaprincipalprincipalofofanyanyparticipantparticipantininanyany

coveredcoveredtransactiontransactionrelatedrelatedtotothisthisProject.Project.CoveredCoveredtransactionstransactionsincludeincludesubmittingsubmitting
aabidbidororproposal,proposal,enteringenteringintointoananagreement,agreement,ororparticipatingparticipatingatatanyanylevellevelasasaa
subcontractor.subcontractor.

D.12D.12CertificationCertificationReQardin~ReQardin~Debarment,Debarment,Suspension,Suspension,Ineli~ibility,andIneli~ibility,andVoluntaryVoluntary
ExclusionExclusion(applies(appliestotofederalfederalaidaidprojects):projects):

a)a) InstructionsInstructionsforforCertificationCertification--PrimaryPrimaryCoveredCoveredTransactions:Transactions:

ByBysigningsigningandandsubmittingsubmittingthisthisAgreement,Agreement,thetheAgencyAgencyisisprovidingprovidingthethe
certificationcertificationsetsetoutoutbelow.below.

1)1)TheTheinabilityinabilityofofaapersonpersontotoprovideprovidethethecertificationcertificationsetsetoutoutbelowbelowwillwillnotnot

necessarilynecessarilyresultresultinindenialdenialofofparticipationparticipationininthisthiscoveredcoveredtransaction.transaction.TheThe

AgencyAgencyshallshallsubmitsubmitananexplanationexplanationofofwhywhyititcannotcannotprovideprovidethethecertificationcertification
setsetoutoutbelow.below.TheThecertificationcertificationororexplanationexplanationwillwillbebeconsideredconsideredinin

connectionconnectionwithwiththetheDepartment'sDepartment'sdeterminationdeterminationwhetherwhethertotoenterenterintointothisthis

transaction.transaction.However,However,failurefailureofofthetheAgencyAgencytotofurnishfurnishaacertificationcertificationororanan

explanationexplanationshallshalldisqualifydisqualifysuchsuchaa personpersonfromfromparticipationparticipationininthisthis
transaction.transaction.

2)2)TheThecertificationcertificationininthisthisclauseclauseisisaamaterialmaterialrepresentationrepresentationofoffactfactuponuponwhichwhich
reliancereliancewaswasplacedplacedwhenwhenthetheDepartmentDepartmentdetermineddeterminedtotoenterenterintointothisthis

transaction.transaction.IfIfititisislaterlaterdetermineddeterminedthatthatthetheAgencyAgencyknowinglyknowinglyrenderedrenderedanan
elToneouselToneouscertification,certification,ininadditionadditiontotootherotherremediesremediesavailableavailabletotothetheFederalFederal

Government,Government,thetheDepartmentDepartmentmaymayterminateterminatethisthistransactiontransactionforforcausecauseoror
default.default.

3)3)TheTheAgencyAgencyshallshallprovideprovideimmediateimmediatewrittenwrittennoticenoticetotothetheDepartmentDepartmentififatat
anyanytimetimethetheAgencyAgencylearnslearnsthatthatitsitscertificationcertificationwaswaserroneouserroneouswhenwhen

submittedsubmittedororhashasbecomebecomeerroneouserroneousbybyreasonreasonofofchangedchangedcircumstances.circumstances.

4)4)TheThetermsterms"covered"coveredtransaction,"transaction,""debarred,""debarred,""suspended,""suspended,""ineligible,""ineligible,""lower"lower

tiertiercoveredcoveredtransaction,"transaction,""participant,""participant,""person,""person,""primary"primarycoveredcovered
transaction,"transaction,""principal,""principal,""proposal,""proposal,"andand"voluntarily"voluntarilyexcluded,"excluded,"asasusedusedinin
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thisthisclause,clause,hivehive~,the~,themeaningsmeanings.set.setQUt:QUt:inin~the~theDefinitionsDefinitionsand:,CQverageand:,CQverage:\":\" ,,

sectionssectionsofofrulesrulesimplementingimplementingExecutiveExecutiveOrderOrder12549.12549.YouYoumaymaycontactcontactthethe

DepartmentDepartmentforforassistanceassistanceininobtainingobtainingaacopycopyofofthosethoseregulations.regulations.

5)5)TheTheAgencyAgencyagreesagreesbybyente~ingente~ingintointothisthisAgree~e~nhatAgree~e~nhatititsl~allsl~allp()tlrn()winglyp()tlrn()wingly,,
enterenterintointoanyanylowerlowertiertiercoveredcoveredtransactiontransactionwithwithaapersonpersonwhowhoisisdebarred,debarred,

suspended,suspended,declareddeclaredineligible,ineligible,ororvol"':lntarilyvol"':lntarilyex,?ludedex,?ludedfromfromparticipationparticipationinin
thisthiscoveredcoveredtransaction,transaction,unlessunlessauthorizedauthorizedbybythetheDepartment.Department...

,,

6)6)TheTheAgencyAgencyfurtherfurtheragreesagreesbybyenteringenteringintointothisthisAgreem~ntAgreem~ntthatthatititwillwillincludeinclude

thetheclauseclausetitledtitled"Certification"CertificationRegardingRegardingDebarment,Debarment,Suspension,Suspension,IneligibilityIneligibility
andandVoluntaryVoluntaryExclusion-LowerExclusion-LowerTierTierCoveredCoveredTransaction,"Transaction,"providedprovidedbybythethe

Department,Department,withoutwithoutmodification,modification,ininallalllowerlowertiertiercoveredcoveredtransactionstransactionsandandinin
allallsolicitationssolicitationsforforlowerlowertiertiercoveredcoveredtransactions.transactions.

7)7)AnAnAgencyAgencymaymayrelyrelyuponuponaacertification,certification,ofofaaprospectiveprospectiveparticipantparticipantininaa

lowerlowertiertiercoveredcoveredtransactIontransactIonthatthatisisnotnotdebarred,debarred,suspended,suspended,ineligible,ineligible,oror

voluntarilyvoluntarilyexcludedexcludedfromfromthethecoveredcoveredtransaction,transaction,unlessunlessititknowsknowsthatthatthethe

certificationcertificationisiserroneous.erroneous.AAparticipantparticipantmaymaydecidedecidethethemethodmethodandandfrequencyfrequency

bybywhichwhichititdeterminesdeterminesthetheeligibilityeligibilityofofitsitsprincipals.principals.EachEachparticipantparticipantmay,may,
butbutisisnotnotrequiredrequiredto,to,checkcheckthetheNon-procurementNon-procurementportionportionofofthethe"Lists"Listsofof

PartiesPartiesExcludedExcludedFromFromFederalFederalProcurementProcurementororNon-procurementNon-procurementPrograms"Programs"

(Non-procurement(Non-procurementList)List)whichwhichisis compiledcompiledbybythetheGeneralGeneralServicesServices
Administration.Administration.

8)8)NothingNothingcontainedcontainedininthetheforegoingforegoingshallshallbebeconstruedconstruedtotorequirerequireestablishmentestablishment

ofofaa systemsystemofofrecordsrecordsininorderordertotorenderrenderiningoodgoodfaithfaiththethecertificationcertification

requiredrequiredbybythisthisclause.clause.TheTheknowledgeknowledgeandandinformationinformationofofparticipantparticipantisisnotnot

requiredrequiredtotoexceedexceedthatthatwhichwhichisisnormallynormallypossessedpossessedbybyaaprudentprudentpersonpersonininthethe
ordinaryordinarycoursecourseofofbusinessbusinessdealings.dealings.

9)9)ExceptExceptforfortransactionstransactionsauthorizedauthorizedunderunderthesetheseinstructions,instructions,ififaaparticipantparticipantininaa

coveredcoveredtransactiontransactionknowinglyknowinglyentersentersintointoaa lowerlowertiertiercoveredcoveredtransactiontransaction

withwithaapersonpersonwhowhoisissuspended,suspended,debarred,debarred,ineligible,ineligible,ororvoluntarilyvoluntarilyexcludedexcluded

fromfromparticipationparticipationininthisthistransaction,transaction,ininadditionadditiontotootherotherremediesremediesavailableavailabletoto

thetheFederalFederalGovernment,Government,thetheDepartmentDepartmentmaymayterminateterminatethisthistransactiontransactionforfor
causecauseorordefault.default.

b)b) CertificationCertificationRegardingRegardingDebarment,Debarment,Suspension,Suspension,IneligibilityIneligibilityandandVoluntaryVoluntary

Exclusion--PrimaryExclusion--PrimaryCoveredCoveredTransactions:Transactions:

TheTheprospectiveprospectiveparticipantparticipantininaacoveredcoveredtransactiontransactioncertifiescertifiestotothethebestbestofofitsits

knowledgeknowledgeandandbelief,belief,thatthatititandanditsitsprincipals:principals:
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1)1)AreArenotnotpresentlypresentlydebarred,debarred,suspended,suspended,.proposed.proposedfor.for.debarmeI).t,debarmeI).t,declareddeclared'.''.'

ineligible,ineligible,ororvoluntarilyvoluntarilyexcludedexcludedfromfromcov~redcov~redtransactions,transactions,bybyanyanyFederal,Federal,;;
StateStateororlocallocaldepartmentdepartmentororagency;agency;\\.... ,,...... ';';'i''i'

2)2)HaveHavenotnotwithinwithinaa3-year3-yearperiodperiodprecedingprecedingthisthisproposalproposalbeenbeenconvictedconvictedofoforor__.'.'
hadhadaacivilciviljudgmentjudgmentrenderedrenderedagainstagainstthemthemforforcommissioncommissionofoffraudfraudororaa

criminalcriminaloffenseoffenseininconnectionconnectionwithwithobtaining,obtaining,attempting.attempting.totoobtain,obtain,or.or.
performingperformingaapublicpublic(Federal,(Federal,StateStateororlocal)local)transactiontransactionororagreementagreementunderunderaa

publicpublictransaction;transaction;violationviolationofofFederalFederaloror StateStateantitrustantitruststatutesstatutesoror

commissioncommissionofof embezzlement,embezzlement,theft,theft,forgery,forgery,bribery,bribery,falsificationfalsificationoror

destructiondestructionofofrecords,records,makingmakingfalse.false.statements,statements,ororreceivingreceivingstolenstolenproperty;property;

3)3)AreArenotnotpresentlypresentlyindictedindictedforforororotherwiseotherwisecriminallycriminallyororcivillycivillychargedchargedbybyaa

governmentalgovernmentalentityentity(Federal,(Federal,StateStateororlocal)local)withwithcommissioncommissionofofanyanyofofthethe
offensesoffensesenumeratedenumeratedininthisthiscertification;certification;andand

4)4)HaveHavenotnotwithinwithinaa3-year3-yearperiodperiodprecedingprecedingthisthisapplication/proposalapplication/proposalhadhadone,one,..

orormoremorepublicpublictransactionstransactions(Federal,(Federal,StateStateororlocal)local)terminatedterminatedforforcausecauseoror
default.default.

5)5)WhereWherethetheprospectiveprospectiveparticipantparticipantisisunableunabletotocertifycertifytotoanyanyofofthethestatementsstatements

ininthisthiscertification,certification,suchsuchprospectiveprospectiveparticipantparticipantshallshallattachattachananexplanationexplanationtoto
thisthisproposal.proposal.

D.13D.13EQuaiEQuaiEmpioymentEmpioymentOpportunity:Opportunity:

a)a) InInconnectionconnectionwithwiththetheperformanceperformanceofofanyanyProject,Project,thetheAgencyAgencyshallshallnotnotdiscriminatediscriminate

againstagainstanyanyemployeeemployeeororapplicantapplicantforforemploymentemploymentbecausebecauseofofrace,race,age,age,religion,religion,
color,color,sex,sex,nationalnationalorigin,origin,disabilitydisabilityorormaritalmaritalstatus.status.TheTheAgencyAgencywillwilltaketake

affirmativeaffirmativeactionactiontotoensureensurethatthatapplicantsapplicantsareareemployedemployedandandthatthatemployeesemployeesareare

treatedtreatedduringduringemploymentemploymentwithoutwithoutregardregardtototheirtheirrace,race,age,age,religion,religion,color,color,
gender,gender,nationalnationalorigin,origin,disabilitydisabilityorormaritalmaritalstatus.status.SuchSuchactionactionshallshallinclude,include,butbut

notnotbebelimitedlimitedto,to,thethefollowing:following:employmentemploymentupgrading,upgrading,demotion,demotion,orortransfer;transfer;

recruitmentrecruitmentororrecruitmentrecruitmentadvertising;advertising;layofflayofforortermination;termination;ratesratesofofpayorpayorotherother

formsformsofofcompensation;compensation;andandselectionselectionforfortraining,training,includingincludingapprenticeship.apprenticeship.

b)b) TheTheAgencyAgencyshallshallinsertinsertthetheforegoingforegoingprovisionprovisionininallallagreementsagreementsmodifiedmodifiedonlyonlytoto
showshowthetheparticularparticularcontractualcontractualrelationshiprelationshipininallallitsitsagreementsagreementsininconnectionconnectionwithwith

thethedevelopmentdevelopmentofofoperationoperationofofthetheProject,Project,exceptexceptagreementsagreementsforforthethestandardstandard

commercialcommercialsuppliessuppliesororrawrawmaterials,materials,andandshallshallrequirerequireallallsuchsuchcontractorscontractorstoto

insertinsertaa similarsimilarprovisionprovisionininallallsubcontracts,subcontracts,exceptexceptsubcontractssubcontractsforforstandardstandard

commercialcommercialsuppliessuppliesororrawrawmaterials.materials.WhenWhenthetheProjectProjectinvolvesinvolvesinstallation,.installation,.

construction,construction,demolition,demolition,removal,removal,sitesiteimprovement,improvement,ororsimilarsimilarwork,work,thetheAgencyAgency

shallshallpost,post,ininconspicuousconspicuousplacesplacesavailableavailabletotoemployeesemployeesandandapplicantsapplicantsforfor

employmentemploymentforforProjectProjectwork,work,noticesnoticestotobebeprovidedprovidedbybythetheDepartmentDepartmentsettingsetting
forthforththetheprovisionsprovisionsofofthethenondiscriminationnondiscriminationclause.clause.
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0.140.14TitleTitleVI-VI-CivilCivilRi~htsRi~htsActActofof1964:1964:
"" .... ii~~))jj (.(.

.... ,,

I"I" (( !!

a)a) TheTheAgencyAgencyshallshallcomplycomplywithwithallallthetherequirementsrequirementsimposedimposedbybyTitleTitleVIVIofofthetheCivilCivil

RightsRightsActActofof19641964(42(42U.S.c.U.S.c.2000d),2000d),4949C.F.R.,C.F.R.,PartPart21,21,andandrelatedrelatedstatutesstatutesandand

regulations.regulations.TheTheAgencyAgencyshallshallincludeincludeprovisionsprovisionsininallallagreementsagreementswith.with.third,third,!!

partiespartiesthatthatensureensurecompliancecompliancewith·with·TitleTitleVIVIofofthetheCivilCivilRightsRightsActActofof1964,1964,4949

C.F.R.,C.F.R.,PartPart21,21,andandrelatedrelatedstatutesstatutesandandregulations.regulations.((
\\ I"~I"~

D.15D.15AmericansAmericanswithwithDisabilitiesDisabilitiesActActofof19901990(ADA):(ADA):

a)a) TheTheAgencyAgencywillwillcomplycomplywithwithallallthetherequirementsrequirementsasasimposedimposedbybythetheADAADAandandthethe

regulationsregulationsofofthethefederalfederalgovernmentgovernmentissuedissuedthereunder.thereunder.

D.16D.16ConflictsConflictsofofInterest:Interest:

a)a) TheTheAgencyAgencywarrantswarrantsthatthatnonoamountamountshallshallbebepaidpaiddirectlydirectlyororindirectlyindirectlytotoanan

employeeemployeeororofficialofficialofofthetheStateStateofofTennesseeTennesseeasaswages,wages,compensation,compensation,ororgiftsgiftsinin..

exchangeexchangeforforactingactingasasananofficer,officer,agent,agent,employee,employee,subcontractor,subcontractor,ororconsultantconsultanttoto
thetheAgencyAgencyininconnectionconnectionwithwithanyanyworkworkcontemplatedcontemplatedororperformedperformedrelativerelativetoto
thi"thi"!1.!1.ITrPPn1P"tITrPPn1P"t
'-J..L.J.>J'-J..L.J.>J~~ .L6J."'.L6J."'••....•.••....•.J.J..•..••••••..••..•.•••.•..••••••..••..•.•••

b)b) TheTheAgencyAgencyshallshallinsertinsertininallallagreementsagreementsenteredenteredintointoininconnectionconnectionwithwiththetheProjectProject

ororanyanypropertypropertyincludedincludedororplannedplannedtotobebeincludedincludedininanyanyProject,Project,andandshallshallrequirerequire

itsitscontractorscontractorstotoinsertinsertinineacheachofofit'sit'ssubcontracts,subcontracts,thethefollowingfollowingprovision:provision:

1)1)"No"Noamountamountshallshallbebepaidpaiddirectlydirectlyororindirectlyindirectlytotoananemployeeemployeeororofficialofficialofof

thetheStateStateofofTennesseeTennesseeasaswages,wages,compensation,compensation,ororgiftsgiftsininexchangeexchangeforforactingacting

asasananofficer,officer,agent,agent,employee,employee,subcontractor,subcontractor,ororconsultantconsultanttotothetheAgencyAgencyinin
connectionconnectionwithwithanyanyworkworkcontemplatedcontemplatedororperformedperformedrelativerelativetotothisthis

Agreement.Agreement.""

0.170.17InterestInterestofofMembersMembersofofororOele~atesOele~atesto,to,Con~ressCon~ress(applies(appliestotofederalfederalaidaid

projects):projects):

a)a) NoNomembermemberofoforordelegatedelegatetotothetheCongressCongressofofthetheUnitedUnitedStatesStatesshallshallbebeadmittedadmittedtoto

anyanyshareshareororpartpartofofthetheAgreementAgreementororanyanybenefitbenefitarisingarisingtherefrom.therefrom.

0.180.18RestrictionsRestrictionsononLobbvin~Lobbvin~(applies(appliestotofederalfederalaidaidprojects):projects):

TheTheAgencyAgencycertifies,certifies,totothethebestbestofofitsitsknowledgeknowledgeandandbelief,belief,that:that:

a)a) NoNofederallyfederallyappropriatedappropriatedfundsfundshavehavebeenbeenpaidpaidororwillwillbebepaid,paid,bybyororononbehalfbehalfofofthethe

Agency,Agency,totoanyanypersonpersonforforinfluencinginfluencingororattemptingattemptingtotoinfluenceinfluenceananofficerofficeroror

employeeemployeeofofanyanyagency,agency,aaMemberMemberofofCongressCongressininconnectionconnectionwithwiththetheawardingawarding

ofofanyanyfederalfederalagreement,agreement,thethemakingmakingofofanyanyfederalfederalgrant,grant,thethemakingmakingofofanyany
federalfederalloan,loan,andandenteringenteringintointoofofanyanycooperativecooperativeagreement,agreement,andandthetheextension,extension,
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continuation,continuation,renew_aL'amendment;:renew_aL'amendment;:o{l:n~di,fi_catioJ1,o{l:n~di,fi_catioJ1,oJoJany:,federalany:,federalagreement,agreement,
grant,grant,loan,loan,ororcooperativecooperativeagreement.agreement.

IfIfanyanyfundsfundsotherotherthanthanfederallyfederallyappropriatedappropriatedfundsfundshavehavebeenbeenpaidpaidororwillwillbebepaidpaidtoto

anyanypersonpersonforforinfluencinginfluencingororattemptingattemptingtotoinfluenceinfluenceananofficerofficerororemployeeemployeeofofanyany
agency,agency,aa MemberMemberofofCongress,Congress,ananofficer,officer,oror,employee,employee;of;ofCongress,Congress,ororanani_i_

employeeemployeeofofaa MemberMemberofofCongressCongressininconnection-connection-withwiththisthisgrant,grant,loan,loan,oror

cooperativecooperativeagreement,agreement,thetheAgencyAgencyshallshallcompletecompleteandandsubmitsubmitStandardStandardFormForm

LLL,LLL,"Disclosure"DisclosureFormFormtotoReportReportLobbying,"Lobbying,"ininaccordanceaccordancewithwithitsitsinstructions.instructions.

b)b)

..~~jj "-,"-, ~.!~.!!! .:.:,;,;

c)c) TheTheAgencyAgencyshallshallrequirerequirethatthatthethelanguagelanguageofofthisthiscertificationcertificationbebeincludedincludedininthethe

awardawarddocumentsdocumentsforforallallsub-awardssub-awardsatatallalltierstiers(including(includingsub-grants,sub-grants,subcontracts,subcontracts,

andandagreementsagreementsunderundergrants,grants,loans,loans,andandcooperativecooperativeagreements)agreements)andandthatthatallallsubsub

recipientsrecipientsofoffederallyfederally.?-ppropriated.?-ppropriatedfundsfundsshallshallcertifycertifyandanddisclosedisclose~ccordingly.~ccordingly.

D.19D.19Records:Records:

a)a) TheTheAgencyAgencyshallshallmaintainmaintaindocumentationdocumentationforforallallchargeschargesagainstagainstthetheDepartmentDepartment
underunderthisthisAgreement.Agreement.AllAllcostscostschargedchargedtotothetheProject,Project,includingincludinganyanyapprovedapproved

servicesservicescontributedcontributedbybythetheAgencyAgencyororothers,others,shallshallbebesupportedsupportedbybyproperlyproperly

executedexecutedpayrolls,payrolls,timetimerecords,records,invoices,invoices,agreementsagreementsororvouchersvouchersevidencingevidencinginin

properproperdetaildetailandandininaaformformacceptableacceptabletotothetheDepartmentDepartmentthethenaturenatureandandproprietypropriety
ofofthethecharges.charges.TheThebooks,books,records,records,andanddocumentsdocumentsofofthetheAgency,Agency,insofarinsofarasastheythey
relaterelatetotoworkworkperformedperformedorormoneymoneyreceivedreceivedunderunderthisthisAgreement,Agreement,shallshallbebe

maintainedmaintainedandandmademadeavailableavailableuponuponrequestrequesttotothetheDepartmentDepartmentatatallalltimestimesduringduring

thetheperiodperiodofofthisthisAgreementAgreementandandforforatatleastleastthreethree(3)(3)yearsyearsafterafterfinalfinalpaymentpaymentisis
made.made.

b)b) CopiesCopiesofofthesethesedocumentsdocumentsandandrecordsrecordsshallshallbebefurnishedfurnishedtotothetheDepartment,Department,thethe

ComptrollerComptrollerofofthetheTreasury,Treasury,orortheirtheirdulydulyappointedappointedrepresentatives,representatives,uponuponrequest.request.

RecordsRecordsofofcostscostsincurredincurredincludesincludesthetheAgency'sAgency'sgeneralgeneralaccountingaccountingrecordsrecordsandand

thetheProjectProjectrecords,records,togethertogetherwithwithsupporting.supporting.documentsdocumentsandandrecords,records,ofofthethe

AgencyAgencyandandallallsubcontractorssubcontractorsperformingperformingworkworkononthetheProjectProjectandandallallotherother

recordsrecordsofofthetheAgencyAgencyandandsubcontractorssubcontractorsconsideredconsiderednecessarynecessarybybythetheDepartmentDepartment

forforaaproperproperauditauditofofcosts.costs.IfIfanyanylitigation,litigation,claim,claim,ororauditauditisisstartedstartedbeforebeforethethe

expirationexpirationofofthethethreethree(3)(3)yearyearperiod,period,thetherecordsrecordsshallshallpeperetainedretaineduntiluntilallall
litigation,litigation,claims,claims,ororauditauditfindingsfindingsinvolvinginvolvingthetherecordsrecordshavehavebeenbeenresolved.resolved.

c)c) TheTheaforesaidaforesaidrequirementsrequirementstotomakemakerecordsrecordsavailableavailabletotothetheDepartmentDepartmentshallshallbebeaa
continuingcontinuingobligationobligationofof__thetheAgencyAgencyandandshallshallsurvivesurviveaa terminationterminationofofthethe

Agreement.Agreement.

D.20D.20Inspection:Inspection:

a)a) TheTheAgencyAgencyshallshallpermit,permit,andandshallshallrequirerequireitsitscontractor,contractor,subcontractorsubcontractororormaterialsmaterials

vendorvendortotopermit,permit,thetheDepartment'sDepartment'sauthorizedauthorizedrepresentativesrepresentativesandandauthorizedauthorized
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agentsagentsofofthetheFederalFederalHighwayHighwayAdmin~~trationAdmin~~trationtotoimpectimpectallallwor,k,wor,k,workmanship,workmanship,

materials,materials,payrolls,payrolls,recordsrecordsandandtotoauditauditthethebooks,books,r~cordsr~cordsandand~ccounts~ccountspertainingpertaining
totothethefinancingfinancingandanddevelopmentdevelopmentofofthetheProject.Project.

b)b)
II

TheTheDepartmentDepartmentreservesreservesthetherightright__tototerminateterminatethisthisAgreementAgreementforforrefusalrefusalby:by:thethe

AgencyAgencyororanyanycontractor,contractor,subcontractorsubcontractororormaterialsmaterialsvendorvendortotoallowallowpublicpublicaccessaccess

totoallalldocuments,documents,papers,papers,letterslettersororotherothermaterialmaterialmademadeororreceivedreceivedininconjunctionconjunction
withwiththisthisAgreement.Agreement.

D.21D.21AnnualAnnualReportReportandandAudit:Audit:

;;

a)a) InInthetheeventeventthatthatananAgencyAgencyexpendsexpends$500,000$500,000orormoremoreininfederalfederalawardsawardsininitsitsfiscalfiscal

year,year,thetheAgencyAgencymustmusthavehaveaasinglesingleororprogramprogramspecificspecificauditauditconductedconductedinin

accordanceaccordancewithwiththetheUnitedUnitedStatesStatesOfficeOfficeofofManagementManagementandandBudgetBudget(OMB)(OMB)
CircularCircularA-133.A-133.

jj

b)b) AllAllbooksbooksofofaccountaccountandandfinancialfinancialrecordsrecordsshallshallbebesubjectsubjecttotoannualannualauditauditbybythethe

TennesseeTennesseeComptrollerComptrollerofofthetheTreasuryTreasuryororthetheComptroller'sComptroller'sdulydulyappointedappointed

representative.representative.WhenWhenananauditauditisisrequired,required,thetheAgencyAgencymay,may,withwiththethepriorpriorapprovalapproval

ofofthetheComptroller,Comptroller,engageengageaalicensedlicensedindependentindependentpublicpublicaccountantaccountanttotoperformperform

thetheaudit.audit.TheTheauditauditagreementagreementbetweenbetweenthetheAgencyAgencyandandthethelicensedlicensedindependentindependent
publicpublicaccountantaccountantshallshallbebeononananagreementagreementformformprescribedprescribedbybythetheTennesseeTennessee

ComptrollerComptrollerofofthetheTreasury.Treasury.AnyAnysuchsuchauditauditshallshallbebeperformedperformedininaccordanceaccordance

withwithgenerallygenerallyacceptedacceptedgovernmentgovernmentauditingauditingstandards,standards,thetheprovisionsprovisionsofofOMBOMB
CircularCircularA-I33,A-I33,ififapplicable,applicable,andandthetheAuditAuditManualManualforforGovernmentalGovernmentalUnitsUnitsandand

RecipientsRecipientsofofGrantGrantFundsFundspublishedpublishedbybythetheTennesseeTennesseeComptrollerComptrollerofofthethe
Treasury.Treasury.

c)c) TheTheAgencyAgencyshallshallbeberesponsibleresponsibleforforreimbursementreimbursementofofthethecostcostofofthetheauditauditpreparedprepared
bybythetheTennesseeTennesseeComptrollerComptrollerofofthetheTreasury,Treasury,andandpaymentpaymentofoffeesfeesforforthetheauditaudit

preparedpreparedbybythethelicensedlicensedindependentindependentpublicpublicaccountant.accountant.PaymentPaymentofofthetheauditauditfeesfees

ofofthethelicensedlicensedindependentindependentpublicpublicaccountantaccountantbybythetheAgencyAgencyshallshallbebesubjectsubjecttotothethe

provisionsprovisionsrelatingrelatingtotosuchsuchfeesfeescontainedcontainedininthetheprescribedprescribedagreementagreementformformnotednoted

above.above.CopiesCopiesofofsuchsuchauditsauditsshallshallbebeprovidedprovidedtotothethedesignateddesignatedcognizantcognizantstatestate

agency,agency,thetheDepartment,Department,thetheTennesseeTennesseeComptrollerComptrollerofofthetheTreasury,Treasury,andandthethe
DepartmentDepartmentofofFinanceFinanceandandAdministrationAdministrationandandshallshallbebemademadeavailableavailabletotothethe

public.public.

D.22D.22TerminationTerminationforforConvenience:Convenience:

a)a) TheTheDepartmentDepartmentmaymayterminateterminatethisthisagreementagreementwithoutwithoutcausecauseforforanyanyreason.reason.SaidSaid

terminationterminationshallshallnotnotbebedeemeddeemedaabreachbreachofofagreementagreementbybythetheDepartment.Department.TheThe

DepartmentDepartmentshallshallgivegivethetheAgencyAgencyatatleastleastthirtythirty(30)(30)daysdayswrittenwrittennoticenoticebeforebeforethethe

effectiveeffectiveterminationterminationdate.date.TheTheAgencyAgencyshallshallbebeentitledentitledtotocompensationcompensationforfor

authorizedauthorizedexpendituresexpendituresandandsatisfactorysatisfactoryservicesservicescompletedcompletedasasofofthetheterminationtermination

date,date,butbutininnonoeventeventshallshallthetheDepartmentDepartmentbebeliableliabletotothetheAgencyAgencyforfor
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compensationcompensationforforanyanyserviceservicewhichwhichhashasnotnotbeenbeenrenderedrendered....,The,Thefinalfinaldecisiondecisionasastoto

thetheamountamountforforwhichwhichthetheDepartmentDepartmentisisliableliableshall;shall;be.be.determined·determined·by;by;thethe

Depmiment.Depmiment.ShouldShouldthetheDepartmentDepartmentexerciseexercisethisthisprovision,provision,thetheAgencyAgencyshallshallnotnot

havehaveanyanyrightrighttotoanyanyactualactualgeneral,general,special,special,incidental,incidental,consequential,consequential,ororanyany
otherotherdamagesdamageswhatsoeverwhatsoeverofofanyanydescriptiondescriptionororamount.amount.

0.230.23TerminationTerminationforforCause:Cause:
.,.,

a)a) IfIfthetheAgencyAgencyfailsfailstotoproperlyproperlyperformperformitsitsobligationsobligationsunderunderthisthisAgreementAgreementininaa

timelytimelyororproperpropermanner,manner,ororififthetheAgencyAgencyviolatesviolatesanyanytermstermsofofthisthisAgreement,Agreement,

thetheDepartmentDepartmentshallshallhavehavethetherightrighttotoimmediatelyimmediatelyterminateterminatethetheAgreementAgreementandand

withholdwithholdpaymentspaymentsininexcessexcessofoffairfaircompensationcompensationforforcompletedcompletedservices.services.

NotwithstandingNotwithstandingthetheabove,above,thetheAgencyAgencyshallshallnotnotbeberelievedrelievedofofliabilityliabilitytotothethe

DepartmentDepartmentforfordamagesdamagessustainedsustainedbybyviliueviliueofofanyanybreachbreach'of'ofthisthisAgreementAgreementbyby
thetheAgency.Agency.

0.240.24HowHowAgreementAgreementisisAffectedAffectedbybyProvisionsProvisionsBeingBeingHeldHeldInvalid:Invalid:

a)a) IfIfanyanyprovisionprovisionofofthisthisAgreementAgreementisisheldheldinvalid,invalid,thetheremainderremainderofofthisthisAgreementAgreement
shallshallnotnotbebeaffected.affected.InInsuchsuchananinstanceinstancethetheremainderremainderwouldwouldthenthencontinuecontinuetoto

conformconformtotothethetermstermsandandrequirementsrequirementsofofapplicableapplicablelaw.law.

0.250.25AgreementAgreementFormat:Format:

a)a) AllAllwordswordsusedusedhereinhereinininthethesingularsingularformformshallshallextendextendtotoandandincludeincludethetheplural.plural.AllAll

wordswordsusedusedininthethepluralpluralformformshallshallextendextendtotoandandincludeincludethethesingular.singular.AllAllwordswords
usedusedininanyanygendergendershallshallextendextendtotoandandincludeincludeallallgenders.genders.

0.260.26Completeness:Completeness:

a)a) ThisThisAgreementAgreementisiscompletecompleteandandcontainscontainsthetheentireentireunderstandingunderstandingbetweenbetweenthethepartiesparties
relatingrelatingtotothethesubjectsubjectmattermattercontainedcontainedherein,herein,includingincludingallallthethetermstermsandand

conditionsconditionsofofthetheparties'parties'agreement.agreement.ThisThisAgreementAgreementsupersedessupersedesanyanyandandallallpriorprior

understandings,understandings,representations,representations,negotiations,negotiations,andandagreementsagreementsbetweenbetweenthethepartiesparties
relatingrelatinghereto,hereto,whetherwhetherwrittenwrittenorororal.oral.

b)b) TheTheAgencyAgencycertifies,certifies,bybyitsitssignaturesignaturehereunder,hereunder,thatthatitit hashasnonocontractualcontractual

arrangementarrangementwithwithaathirdthirdpartypartythatthatwillwillconflictconflictwithwithorornegatenegatethisthisagreementagreementinin
anyanymannermannerwhatsoever.whatsoever.

0.270.27Amendment:Amendment:

a)a) ThisThisAgreementAgreementmaymaybebemodifiedmodifiedonlyonlybybyaawrittenwrittenamendment,amendment,whichwhichhashasbeenbeen

executedexecutedandandapprovedapprovedbybythetheappropriateappropriatepartiespartiesasasindicatedindicatedononthethesignaturesignature
pagepageofofthisthisAgreement.Agreement.
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,,\\

a)a) TheTheDepmimentDepmimentshallshallhavehavenonoliabilityliabilityexcept'except'asasspecificallyspecificallyprovidedprovidedin'in'thisthis:~;:~;
Agreement.Agreement.

0.290.29ForceForceMajeure:Majeure:

a)a) TheTheobligationsobligationsofofthethepartiespartiestotothisthisAgreementAgreementarearesubjectsubjecttotopreventionpreventionbybycausescauses

beyondbeyondthetheparties'parties'controlcontrolthatthatcouldcouldnotnotbebeavoidedavoidedbybythetheexerciseexerciseofofdue'due'carecare

including,including,butbutnotnotlimitedlimitedto,to,actsactsofofGod,God,riots,riots,wars,wars,strikes,'strikes,'epidemicsepidemicsororanyany
otherothersimilarsimilarcause,cause, '~i"'~i" ,,

0.300.30RequiredRequiredApprovals:Approvals:

a)a) TheTheDepartmentDepartmentisisnotnotboundboundbybythisthisAgreementAgreementuntiluntilitit isisapprovedapprovedbybythethe
appropriateappropriateStateStateoffi~ialsoffi~ialsininaccordanceaccordancewithwithapplicableapplicableTennesseeTennesseeStateStatelawslawsandand
regulations.'regulations.' ','',' ,,

0.310.31EstimatedEstimatedCost:Cost:

ThisThisprovisionprovisionD.3lD.3ldoesdoesnotnotapply.apply.

0.320.32ThirdThirdPartyPartyLiability:Liability:

a)a) TheTheAgencyAgencyshallshallassumeassumeallallliabilityliabilityforforthird-partythird-partyclaimsclaimsandanddamagesdamagesarisingarisingfromfrom
thethemaintenance,maintenance,existence,existence,andanduseuseofofthetheProjectProjecttotothetheextentextentprovidedprovidedbyby
TennesseeTennesseeLawLawandandsubjectsubjecttotothetheprovisions,provisions,termstermsandandliabilityliabilitylimitslimitsofofthethe

GovernmentalGovernmentalTortTortLiabilityLiabilityAct,Act,TCATCA29-20-101,29-20-101,etetseq,seq,andandallallapplicableapplicablelaws.laws.

0.330.33Deposits:Deposits:

ThisThisprovisionprovisionD.33D.33doesdoesnotnotapply.apply.

0.340.34DepartmentDepartmentActivities:Activities:

ThisThisprovisionprovisionD.34D.34doesdoesnotnotapply.apply.

D.35D.35ConQestionConQestionMitiQationMitiQationandandAirAirQualityQualityRequirement:Requirement:

a)a) IfIfthethehereinhereindescribeddescribedprojectprojectisisfundedfundedwithwithCongestionCongestionMitigationMitigationAirAirQualityQuality
(CMAQ)(CMAQ)funds,funds,thisthissectionsectionD.35D.35shallshallapply.apply.

1)1) WhereasWhereasthetheAgencyAgencyunderstandsunderstandsandandagreesagreesthatthatthethefundingfundingprovidedprovided
hereunderhereundermustmustbebeobligatedobligatedwithwiththetheFederalFederalHighwayHighwayAdministrationAdministration

withinwithinthreethreeyearsyearsfromfromthethedatedateofofthisthisagreement.agreement.ItItisisfurtherfurtheragreedagreedthatthat

onceonceallallrequirementsrequirementshavehavebeenbeenmetmetforfordevelopmentdevelopmentofofthetheproject,project,thethe
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